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. W OMB APPROVAL

FOF.‘M D UNITED STATES T vvTs——
_-Ecunmes AND EXCHANGE COMMISSION EXpireg: oo o
. sStimal verage .
Washington, D.C. 20549 hoursperrespogsa., .............................
FORM D

NOTICE OF SALE OF SECURITIES SEC USE ONLY
’ PURSUANT TO REGULATION D, Prefix Serial

(16065459/ SECTION 4(6), AND/OR | |

UNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIVED

Name of Offering {{] check if this is an amendment and name has changed, and indicate change.)

Warrants to Purchase 2,518,756 Shares of Common Stock {and the underlying common stock issuable upon conversion ,thereoﬂ

Filing Und”er {Check box(es) that apply): 3 Rule 504 ] Rule 505 X Rule 506 O Section 4(6}7 uloE
Type of Filing: X New Filing [ Amendment RE(‘FN %
A. BASIC IDENTIFICATION DATA .
1. Ente:the information requestad about the issuer ( K Ul:L + 0 "UUE
Narme of Issuer ([0 check if this is an amendment and name has changed, and indlcate change.) W\ /y
]
Raza Mic oelectronics, Inc. 162 A
Address cf Execuuve Offices {Number and Street, City, State, Zip Code) | Telephone Mylﬁmg Area Code)
408-434-57
18920 Fo g___Drwe, Cupertino, CA 95014 5700
Address q! Principal Offices (Number and Street, City, Stata, Zip Code} | Telephone Number (Including Area Code)
(if different from Exscutive Offices) same as above D
Brief Destription of Business: tablass communications semiconductor company

A

Type of B isiness Organization gc\/ J AN 0 9 2 0 0 ?
& corporation [ limited partnership, already formed O other (please sp
[ business trust [ limited partnership, to be formed - .
Month Year FINANCIAL
Actual or {Zstimated Date of Incorporation or Organization: l 1 2 | | 0 1 1 | & Actual {J Estimated

Jurisdicticn of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

‘

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in rellance on an exemption under Regulalion D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no laler than 15 days after the first sale of securities in the offering. A nofice is deemed filed with the U.S. Securities and
Exchangg Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it isidue, on the date it was mailed by United States registered or certified mail to that address.

Where to File: 1.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Raquired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photacopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repont the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the appendix
need not e filed with the SEC.

Filing Fee: There is no federal filing fea.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
ULGCE an3 that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. : This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be comp!’ sted.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versel)/, failure to file the approprlate federal notice will not result in a loss of an available state exemp-

tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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i A. BASIC IDENTIFICATION DATA

2. Emei;the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years,
* Each beneficial owner having the power to vote or dispose, or direct the vole or disposition of, 10% or more of a class of equity securilies of the issuer,
+ Each executive officer and director of comaorate issuers ang of corporate general and managing partners of partnership issuers, and
« Each general and managing partner of partnership issuers.

N
Check BoiE(es) that Apply: [ Promotar [ Beneficial Owner & Executive Officer Director [J General and/or Managing Partner
|

Full Namé' (Last name first, if individuat): Raza, Saiyed Atig
} r

i

Business 1r Residence Address (Mumber and Stureet, City, State, Zip Code): 18920 Forge Drive, Cupertino, CA 95014

Check Boi.-‘((es) that Apply:  [J Promoter [0 Beneficial Owner ] Executive Officer £J Director O General and/or Managing Partner

Full Name (Last name first, if individual): Dunlevie, Bruce

Business or Residence Address {(Number and Street, City, State, Zip Code): 2480 Sand Hill Road, Suite 200, Menlo Park, CA 94025

Chack Bo:lx(es) that Apply: T Promoter O Beneficial Owner O Executive Officer [ Director [ Genera! and/or Managing Partner
|

Full Namt'E {Last name first, if individual): Kressel, Henry

Business'\‘i:r Residence Address (Number and Street, City, State, Zip Code): 466 Lexington Avenue, New York, NY 10017

Check Bcj_x(es) that Apply: [ Promoter O Beneficial Owner [0 Executive Otficer [ Director O General and/or Managing Partner
' )

Full Namé: (Last name first, if individual): Vrolyk, Beau

Business ar Residence Address {(Number and Street, City, State, Zip Code): 850 Oak Grove Avenue, Menlo Park, CA 94025

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [ Executive Officer [ Director [0 General and/or Managing Partner

Full Name: (Last name first, if individual): Benchmark Capital Partners IV, L.P

Business or Residence Address {(Number and Strest, City, State, Zip Code): 2480 Sand Hill Road, Suite 200, Menlo Park, CA 94025

Check Box(es) that Apply: [0 Promoter Beneficial Owner [ Executive Officer [ Director [J General and/er Managing Partner

Full Narm (Last name first, if individual): Warburg Pincus Private Equity Vill, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Scott Arenare, 466 Lexington Avenue, New York, NY 10017

Chack Béx(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer [ Director [0 General and/or Managing Partner

Full Nams (Last name first, if individual): L. William Caraccio

Business or Residence Address (Number and Street, City, State, Zip Code): 18920 Forge Drive, Cupertino, CA 95014

Check Bex{es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer [ director O General and/or Managing Partner

Full Namz (Last name first, if individual): Matthew Tolomeo

’

Business or Residence Address (Number and Street, City, State, Zip Code): 18920 Forge Drive, Cupertino, CA 95014

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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P B. INFORMATION ABOUT OFFERING

Yes No
1. Has tha issuer sold or does the issuer intend to sell, to non-accredited investors in this offering?....................... a &
! Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatisthe miﬁimum investment that will be accepted from any INdIVIAUAI? ... $0.10
' Yes No
3. Does 1he offenng permit joint ownership of a single unit?.., & O
4. Enter Ihe information requested for sach person who has been or will be patd or given, d|rectly or mdlrectly
any cc mmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offenng It a person to ba listed is an associated person or agent of a broker or dealer registered with the SEC
and/orwith a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may sel forth the information for that broker or dealer only.
Full Name tLast name first, if individual)
Business o 1 Residence Address (Number and Street, City, State, Zip Code)
! 1 -
Name of Atisociated Broker or Dealer
States in V\ hlch Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check INAIVIdUAT STAtES). ..o [] All States
O 1Ay EJ [AK] O[AZ) EI (AR} BJ[cA] O(co) Oicny Ofog} O(ecC) Ol OGA Omny  Opo)
s [J (NN Opa] Oiks] Oyl OwAy OME] O{MD) & MA] O™ OMN) OMs) O moj
O M7 [J (NE] OO e O Omw OINYD ONC Onel OeH) oK) J[oR [1[PA]
Ormn [;] [sc; Oisol OMN Omx Own Ot Ova O waA) Omwv) Own Owy) O(PR)
Full Name|fLas! name first, if individual)
Business Qr Residence Address (Number and Street, City, State, Zip Code)
Name of Aissociated Broker or Dealer
States in Which Person Listed Has Solicited of Intends to Solicit Purchasers
(Check “All States” or check individual States).........viiiiiiiiiiiiiii e e O Al States
Ol [2{ak :0az) Ol OicAl Ocor e Ome Odpec OrFug OwreAa OM) Ono
Qug [2oN Oea Oks) Oyl OAl OME) Ommp] Omal OM) OMN OS] O Mo)
OwmT [JINE OV ONe O O OwY) OiNel 0ol OeH Ok O©R OPA)
Omy (Jsc Osol O Omxa Own Ot Owrval Owap Oy Own Owy] OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assoclated Broker or Dealer
States in ¥/hich Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)............iiiiii e 1 Al States

Ol 1JaK Oz OmR OeaA 0ol Oen Opee Ooe OrFy OGA Ol Do)
Op 130N Ora OKks) OKYl A OME) OmMb) OmMA] OM) O™ CIms] O MO)
Omm IJmE ONv ONH) O OWMe OWNYE ONC ONol OoH O©K QR OPA)
Ory 13iscl O] Oy Omg Own O OvAl Owa Dwvl Owy 0wyl OPA)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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! - C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter ihe aggregate offering price of securities included in this offering and the total amount already
sold. Einter “0” if answer Is “none” or “zero.” If the transaction is an exchange offering, check this
box | and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ..o s e e e e e e e naseae sttt eant e neene e aant $ 0 $ 0
BUIY et be e b AR b e s e ] 0 $ - 0
& Common ] Preferred
Convertible Securities (INCIUING WAITANIS) ..o cess st s e srassesbeseessesseneses e sseons $ 251,875.60 3 251,875.60
PaMNership INEBrESES .......ocev e e se e s sttt s et resenens B 0 $ 0
Other (Specify) e —— $ 0 $ 0
TOEL e e $ 251,875.60 $ 251,875.60
Answaer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-aceredited investors who have purchased securities in this
offeritig and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indic te the number of persons who have purchased securities and the aggregate dallar amount of
their purchases on the total lines. Enter *0” if answer is “none” or “zero.”
1t
} . Aggregate
: Number Dollar Amount
Invastors Of Purchases
|
1 ACCIEUIBO IMVBSIONS ..ottt e e en e s 20 $ 251,875.60
v
" Non-accredited Investors...........c........... O OSSR OUDOBUOI o $ 0
Total (for filings under Rule 504 ORIY) ... ee e e N/A $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, anter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
BUIB BOS ...ttt rr s e s e e R e R nb e sk benab s east et rnnes N/A $
RegUIBHION A ... et tre e et e et st b saem bk e e e e st rn s sr e e v Te e bene N/A 8
Rule 504 . N/A $
TR . e et s e e e e e e R b etk san et aeaaate $
4. a. “umish a statement of all expenses in connection with the issuance and distribution of the
secu ities in this oftering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject o future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
Transiar AQONE'S FBOS ..o e et rtetr e st ee e e e st be st e eenseae b sann bt aensensetanns O $ 0
PANtAG ant ENGraving COSES .c.iiv e viieeeeeecreeeetsree et sressterasstesbesssns st erssaess st sese st s et ssassranasssessnsnns E] $ 0
LEGAI FBBS «.ocvveereiieveeeeceietetssseneseses s eaeseesessaessrs oot s meassssseemsassnensse st amssasasssens st teeeem st esatssten s emeenraeeraes O $ 0
ACCOUNTING FBES ..ot e s e bis b b e et s e et s et e nbe e e st b et naes a $ 0
ENGINEBIING FEES .ouiiiieiiiinieiit st eeee e e ere e sre et a e s st nass e s emss s sesseaese s s ses s ese smemese amrsesssanse srrmessermsnis O S o
Sales Commissions (specify finders’ f2es Separately).........cc.cocvviverrrsireesiresss s eressseenees. L $ o
Other Expenses (identify) e ——— O $ ' 0
L TOMAL vt e e e e e bt et bt b mnnntetennt et esereneesntnneasteneeseretneens ) $ 0
60387372v] . 4o0f8



i
4 b. Euterthe difference between the aggregate offering price given in response to Part C-

Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 251,875.60
“adjustad gross proceeds 10 the ISSUBE. ... ... e bbb st e

5 Indicata below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each of the purposes shown. If the amount for any purpose is not known, fumish an

estlmale and chack the box to the left of the estimate. The total of the payments listed must equal

the adiusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to

|| Officers,
Directors & Paymants to
Affiliates Others

|
- C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |
\

Salanes AN fBBS ... ... e

Purchase of rgal @statl .. ......vveeeeee e et eeer e e e e e e

@ (v (&0 |9
(=]
O0O0ga

a
O
Purchass, rental or leasing and installation of machinery and equipment.......... 3
O

_: Construction or lsasing of plant buitdings and facilities........c..occvivniicininnn.

[f Acquisition of other businesses (including the value of securities involved in this
oﬁenng that may be used in exchange for the assets or securities of another issuer
pursuant 10 @ MBIGAIY .oeiirearcieet e e e e

" REPAYMENt Of INAEDEANESS. ....eveeveer e scerseeeneessseressses s sseseesmenee

251,875.60

Working Capital ...

Ot_her {specify):

©“© | | |0 |®

» |v | | jv |»
O00XR OO

COIUMN TOLAIS. ..ottt ceiiieiitiieiisiiieibssebaese s it teessbasvassesbsanasbbsaeasbsssbn ke s sessbaseanbseas $

Ooooogao

“Total Paymants Listed (column 10tals addad).......cocoovveevverier e a $ 251,875.60

-—

; , D. FEDERAL SIGNATURE

This issuér has duly caused this nectice to be signed by the undersigned duly authorized person. H this notica is filed under Rule 505, the following signature
constitute 3 an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished
by the iss Jer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer {Piint or Type) - SignamQ &/ ‘é: { \ W Date
Raza Microelectronics, Inc. . December 14, 2006

Name of tSigner {Print or Type) Title of Signer (Print or Type)
L. William Caraccio Vice President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

2
60387372v1 50f8



¢ E. STATE SIGNATURE

1. s any jarty described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ...... a =

’ See Appendix, Column 5, for state response.
2. The uﬁbersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is fited, a notice on Form D (17 CFR
239.500) at such times as required by state law.,

3. The ur':'dersignad issuer hereby undertakes to fumish to the state administrators, upon written request, information furnished by the issuer to offerees.
i
4. The urdemlgned issuer represents that the issuer is familiar with the condilions that must be satisfied to be entitled to the Uniform Limited Offering
Exemptlon (ULOE) of the state in which this notice is filed and undarstands that the issuer claiming the availability of this exemption has the burden of
eslabllshlng that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Prin: or Type) Signature 2[ ] HZ “ M Date
Raza Micrciialectron'ics, Ine. )( December 14, 2006

it

"Name of Si:iner {Print or Type) Title of S:gner {Print or Type}
I

L. William Zaraccio Vice President
"
|
I
. 3
13

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

60387372v1 : " 6of8




APPENDIX |

Intend to sell
tJ non-accredited
investors in State

Type of security
and aggregate
offering price
offered in state
(Part C = Item 1)

Type of investor and
amount purchased in State
(Part C - ltem 2)

Disqualification
under Stata ULOE
(if yes, attach
explanation of
waiver granted)
{Part E - Item 1)

State

(Part B - ltem 1)

ﬁ
!

Yes No

Common Warrant

. Number of

Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

$245, 279.60

18

$245, 279:.60

|
|
|
|
|
|

KY

LA

ME

MD

MA

$6,596.00

MN

Ms

MO

60387372vl
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APPENDIX

* Intend to sell
to non-accredited
investors in State
{Part B - Item 1)

Type of security
and aggregate
oftering price
offered in state
(Part C — item 1)

Type of investor and

Amount purchased in State
{Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

State

Yes | No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

(Pant E - ltem 1)

Yes | No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

0K

OR

PA

RI

SC

Sh

TN

T

uT

VA

WA

wv

wi

PR
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